ANTHONY M. NARDELLA, JR.

Altorney & Counselor at Law
INT Rdgewater Drive
ORIANDO, FLORIDA 32604

Telephone (07 G18-9700
Iux {407} G40-5007

February 8, 1996

Secretary of State
Corporate Records Burcau
Divisions of Corporatlons
Post Office Box 6327
Tallahassee, Florida 32301
RE: RICK ELLIOTT ENTERPRISES, INC. (eI
ey TOL 00 #7000
Gentlemen:

Enclosed please find an original and a copy of the Articles of Incorporation for the above
referenced corporation.

Enclosed please also find our firm's check made payable to the Secretary of State in the sum
of $70.00 in order to defray your filing fee.

Please return the file stamped copy of the Articles of Incorporation in the enclosed self-
addressed, slamped envelope,

If you have any questions, please (eel free to contact Ihe undursigned.

Very sincerel

AMN/ell
Enclosures

EChzssen  FEB 1 9 1996




ARTICLES OF INCORPORATION

OF
RICK ELLIOTT ENTERPRISES, INC,

The undersigned, being of legal age and competent to conlract, for the purl)ose of
organlzing a Corporation pursuant to the laws of the State of Florlda, does hereby adopt the
following Articles of Incorporatlon, and does hereby agren and cerify as follows!
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NAME i
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The name of this Corporation shall be RICK ELLIOTT ENTERPRISES, II\IC'&
e

ARTICLE Il r;;,..

=%

e !

COMMENCEMENT OF CORPORATE EXISTENCE e

This Corparalion shall commence corporate exlstence and become effective on the
date these Articles of incorporation are filed with the Department of State of Florida and
shall have perpetual existence unless sooner dissolved according to law,

| ARTICLE Il
PURPOSES AND GENERAL POWERS

The primary purpose of this Corporation shall be the transaction of any and all lawful
business for which corporations may be incorporated under Chapter 607, Florida Statutes
to include but not be limited any and all lawful business, provided, however, that this
Corporation shall have all the powers enumerated In the Florida Business Corporation Act,
as the same now exlsts and as hereafter amended, and all such other powers as are
permitted by applicable law, including, without limitatton and only by illustration, the

following:

(a)  To have a corporate seal, which may be altered at pleasure, and lo use the
same by causing It, or a facsimile thereof, to be impressed, affixed, or in any other manner
reproduced.

{b)  To purchase, take, receive, lease, or otherwise acquire, own, hold, improve,
use, and otherwise deal in and with real or personal property or any interest therein,
- wherever situated: C- : e

(¢ To sell, convey, morigage, pledge, create a securily interest in, lease,
exchange, transfer, and otherwise dispose of all or any part of ils properly and assets.




G To lend money 1o, and use s credit 1o asslsy, its officers and employees,

@  To purchase or olherwise acqulre letters of Intent, concessions, licenses,
inventions, rights and privileges, subject to royalty or otherwlse, and whether excluslve,
non-exclusive, o limited, or any part Interest In any of the foregolng, whether inthe Unlted
Stales or In any other part of the world; 10 sell, let or otherwlse grant any patent rights,
concesslons, lcenses, inventlons, rights or privileges or any interest in any thereol; to
reglster any patent or palents for any inventlon or Inventions, or obtain exclusive or other
privileges in respect of the same, in any part of the world, and 1o apply for, exercise, use
or otherwlse deal with any patent rights, concessions monopolies, or olber rights or
privileges elther in the United States or in any other part of the world; o manufacture and
procluce, and trade and deal in all machinery, plant, articles, appliances, and other things
capable of being manufactured, produced of traded In by virue of or In connection with
any such lellers palent, concessions, licenses, tnventions, rights or privileges as aforesald.

(h  To purchase, take, recelve, subscribe for or otherwise acqulire, own, hold,
vole, use, employ, sell, mortgage, lend, pledge, or olherwlse dispose of, and olherwlse use
and deal in and with, share or other Interesl, in, or obligations of, olher domestic or forelgn
corporatlons, assoclation, partnerships or Individuals, or diveet or indirecl abllgations of the
United States or of any olher governmental district, or municypsality or of any instrumentality

thereof.

(@ To ald in any manner any corporation, stock company, assoclallon, trusl,
trustee, government or governmenlal entity, ar other person or entity whatsoever, whose
stock, bonds, or other abligations or securities of any kind or character are held or are in
any manner guaranteed by it, and 1o do any other acts or things for the preservation,
prolection or Improvement or enhancement of the value of any property or righls or
Interests in property of any kind or character owned or held by it, and to do any acts or
things, or refrain from doing any acts or things, designed for any such purpose.

(hY  To make contracts and guarantees and incur liabilities, borrow money at such
rates of interest as its Board of Direclors may delermine, issue its notes, bonds, and other
obligations, and secure any of its obligations by morigage or pledge of all or any of its
property, (ranchi-c« and income.

()  Toenterinlo, make, receive assignments of, grant assighments of, and perform
contracts of every nature and kind for any lawful purpose,

() To lend money for ils corporale purposes, invest and reinvest its funds, and
take and hold real and personal property as security for the payment of funds so loaned or
invested,

(k) To conduct its business, carry on its operations, and have offices and exercise
the powers granled by the Florida Business Corporation Act or by olher applicable law




within or without the Stale of Florida,

() To clect or appoint offlcers and agents and cefine their dulies and fix thelr
compuensation,

(m)  To make anc alter bylaws, nol inconsistent with its articles of Incorporation
or with the laws of the Stale of Florida, for the adminlstratlon and regulation of ils affalrs.

(M Topromole, by all proper and legitimate agencies and means, education and
educational Institutlons generally, and any ancl all charable, religious, scientific and
ecducational movements, purposes or causes; lo make gifts and donations for the public
welfare or for charltable, rellgious, scientific or educational purposes.

(0  To dedicate to the public or to any governmental entily or other entily
whatsoever for any public or olher purpose any of its real or personal property or any
interest thereln,

(M Tolransact any lawlul business which its Board of Directors shall find will be
in ald of governmental policy.

(@ To pay pensions and establish and carry out pension plans, profit sharing
plans, stock bonus plans, retirement plans, benefit plans, stock option plans, and other
incentive and compensalion plans for any or all of its directors, officers, and employees and
for any or all of the directors, officers, and employees of its subsidiaries.

(N To be a promoter, Incorporator, general partner, limited pariner, member,
associate, or manager of any corporation, parthership, limited partnership, joint venture,
trust, or other enterprise.

(s} To have and exercise all powers necessary or convenient to effect its general
purpose.

The foregoing paragraphs shall be construed as enumerating both objects and
purposes of the corporation. Itis hereby expressly provided thal he foregoing enumerations
of specific purposes shall nol be held to limit or restrict in any manner the purposes of this
Corporation otherwise permitled by law.

ARTICLE IV
CAPITAL STOCK

1. Number and Class of Shares Authorized: Par Value.

The capital stock authorized, the par value thereof, and the class of such stock shall




be as follows:

Number Of Par Value Class

blmugs a“”]ﬂflﬂ'd Per Shaun ﬂl S!QE‘B
10,000 $.01 Commaon

The Board of Direclors of the Corporatton may authorlze shares 1o be Issued for
consideration consisting of any tanglble and inlangible property or benefit lo the
Corporation, Including cash, promissory notes, services performed, promises to perform
services evidenced by a wrllten conlract, or olher sceutitles of the Corporation; provided
that the Board of Directors determines that the consideratlon recelved or to be recelved Is
adequate, as provided by law.

3. Yoling Rights,

The Common Stock shall possess and exerclse exclusive voting rights and at all
meelings of the shareholders, each record holder of such stock shall be entitled to one vote
for cach share held, Shareholders holding Common Stock shall have no cumulative valing
rights in any election of directors af the Corporatlon,

4, reemptive Rig

No shareholder of the Corporation shall have the right, upon the sale for cash or
otherwise of any new stock of the Corporation or of any stock of the Corporation held by
it In its treasury or olherwise, of the same or any other kind, class or series as that which
he already holds, to purchase hls pro rata or any other share of such stock at the same price
at which it is offered to others or any other price.

ARTICLE V

INITIAL PRINCIPAL OFFICE AND
INITIAL REGISTERED OFFICE AND AGENT

1. The initial principal office of the Corporation shall be located at 1905
Bananza Court, Winter Park, Seminole County, Florida 32792. The Corporation may change
its principal office and its maifing address, or both, from time to lime without amendment
of these Articles of Incorporation.

2. The initial registered office of this Corporation shall be located at 1905
Bananza Court, Winter Park, Seminole County, Florida 32792 and the initial registered
agent of the Corporation at that address shall be Richard E. Elliott, Jr. The Corporation may




change Hts regdsterect agent or the locatlon of Its reglstered office, or both, from time to time
without amendment of these Articles of Incorporation,

ARTICLE Vi
INITIAL BOARD OF DIRECTORS
This Corpuratlon shall have ane (1) director Initlally, The number of directors may
be either increased or diminished from time to lime as provided In the bylaws, The name
and streel address of the Inltial directors of this Corporation are:
Richard E. Elllot, Jr.
1905 Bonanza Coutt
Winter Park, Florida 32792
Directors may be removed without cause,
ARTICLE Vil
INCORPORATOR

The name and street address of the person signing these articles as Incorporator Is:

Richard E. Elliott, Jr.
1905 Bonanza Courl
Winter Park, Florida 32792

ARTICLE Vil
BYLAWS

Except as otherwise provided by law, the power 1o adopt, alter, amend or repeal the
bylaws shall be vested in the Board of Directors.

ARTICLE IX
INDEMNIFICATION

In addition to any rights and duties under applicable law, the Corporation shall
indemnify and hold harmless all of its directors, officers, employees and agents, and former
directors, officers, employees and agents from and against all liabilities and obligations,
including attorneys' fees, incurred in connection with any actions taken or failed to be taken
by said directors, officers, employees and agents in their capacity as such except for willful




misconduct or gross negligence.

ARTICLE X
CONFLICTS OF INTEREST

No contract or other transaction between this Corporatlon and any other corporation,
and no acl of this Corparatlan, shall In any way be affected or Invalidated by the facl that
any of the Directors of this Corporation are pecunlartly or otherwise interested In, or are the
directors or officers of, such other corporalion, Any Director Individually, or any flrm of
which any Direclor may be a member, may be a parly to, or may be pecuniarlly or
otherwise Interested In any conlraclt or transaction of this Corporation, providec that the fact
that he o such firm s so interested shall be disclosed or shall have been known 1o the
Board of Directors or a majorlly thereof, and any Direclor of this Corporation who Is also
a director or an officer of such other Corporatlon, or who s so Interested may be counted
In determining the existence of a quorum at any meeting of the Board of Directors of this
Corporatich which shalf authorlze any such contract or lransaction with like force and effect
as If he were not such a director or officer of such other corporation, or nol so Interested.

ARTICLE Xi
LIMITED LIABILITY OF SHAREHOLDERS

The private praperty of the shareholders shall not be subject to payment of the
Corporatlon’s debls to any exienl,

ARTICLE Xl
AMENDMENT

This Corporation reserves the right to amend or repeal any provisions contained in
these Articles of Incorporation, or any amendment herelo, and any right conferred upon the
shareholders is subject to this reservation.

ICL
HEADINGS AND CAPTIONS

The headings or captions of these various anicles are inserted for convenience and
none of them shall have any force or effect, and the inlerpretation of the various articles
shall not be influenced by any of said headings or captions.

IN WITNESS WHEREOF, the undersigned, being the incorporator hereinbefore
named, for the purpose of forming a corporation under the laws of the State of Florida to




clo business both within and withaut the State of Florida, hereby makes and flles these
Artlcles of Incarporation, declaring and cerlifying that the (acts stated hegeln are true, and
hereby subscribes thereto and hereunto sets his hand and seal this _&_ day of February,
1996,

Richard E. Elliott,

STATE OF FLORIDA
COUNTY OF ORANGE

Before me, Richard E, Elliot, Jr., known to me to be the individual described 1n and

who execuled the foregolng Articles of incorporation, who presented his £2. @2 es

Aeaces as identification and who acknowledged before me that he executed these Artlcles
of Incorporation for uses the purposes therein expressed.

WITNESS my hand and seal In the County and Stale aforesald this 84 day of @ca_,
1996,

My Commission expires:

:c‘M’MW)n'l#””M’I-'JIM%WMWI”)-’/Jr’M’r’r’) (
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g%, Anthony M. Nandelia, Ir,
. * Notary My Floric
;Mo 1y Publlc, State of Florids
Eh u€ ammnission Ne, CC349786
L oo My Commission Expires 03/)5/98 &
3. PRMLLNOTARY o Jin Notary Service & Nood:
: ':\s\‘.-\\\\\‘-\'ss\\\\ss'.5'»35‘)\\\\“\\::\\5‘:‘:\';‘:3:&%\ X




| CERTIFICATE DESIGNATING PLACE OF BUSINESS FOR THE:
SERVICE OF PROCESS WITHIN FLORIDA AND REGISTERED * "~
" AGENT UPON WHOM PROCESS MAY BE SERVED .+~

In compliance with Sectlon 48,091 and 607.0505, Florida Statutes, the followling is
submited:

RICK ELLIOTT ENTERPRISES, INC., desiting (o organize as a corporation under the
laws of the State of Florida with Its principal place of business at 1905 Bonanza Courl,
Winter Park, Seminole County, Florlda 32792 and its reglstered office at the same address,

has named and deslgnated Richard E. Elliott, Jr. as its Registered Agenl to accept service of
process within the State of Florida.

ACKNOWLEDGMENT

Having been named to accepl service of process for the above named corporation,
al the place designated in this Certificate, | hereby agree to act In this capacity, and | am
familiar with and accept the obligations of Section 607.0505, Florida Statutes, as the same
may apply lo the said corporatlon; and I furlher agree to comply with the provisions of

Suction 48.091, Florida Statutes and all other stalutes relating to the proper and complete
performance of my dulies as Registered Agent,

Dated this _£7° day of February, 1996.

—_r

By

Richard E. Elliott, r
Registered Agent
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